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LATHAM & WATKINS
Michael S. Lurey (State Bar No. 048235)
Gregory O. Lunt (State Bar No. 173297)
Anissa D). Seymour (State Bar No. 199044)
633 West Fifth Street, Suite 4000
Los Angeles, California 90071-2007
Telephone: (213) 485-1234
Facsimile: (213) 891-8763

Counsel for Debtors and

Debtors-in-Possession
UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
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In Re:

SAN FRANCISCO DIVISION

NORTHPOINT COMMUNICATIONS
GROUP, INC., et al.,

Debtors.

Case No. 01-30127
(Jointly Administered)

Chapter 11

ORDER UNDER 11 U.S.C. §§ 105, 363, 365
AND 1146(c) APPROVING (A) ASSET
PURCHASE AGREEMENT WITH AT&T
CORP.; (B) SALE OF DEBTORS’ ASSETS
TO AT&T CORP. FREE AND CLEAR OF
ALL LIENS, CLAIMS, ENCUMBRANCES
AND INTERESTS AND EXEMPT FROM
ANY STAMP, TRANSFER,

RECORDING OR SIMILAR TAX, (C)
ASSUMPTION AND ASSIGNMENT OF
EXECUTORY CONTRACTS, (D) FIXING
LEASE AND EXECUTORY CONTRACT
CURE AMOUNTS AND (E) GRANTING
RELATED RELIEF.

HEARING

DATE: March 22, 2001
TIME: 10:00 a.m.
PLACE: 235 Pine Street

23" Floor

THIS MATTER CAME BEFORE THE COURT on March 22, 2001 at 10:00

a.m. (the “Sale Hearing”) on the Motion of Debtors With Respect to Proposed Sale of

Substantially All of the Debtors’ Assets Free and Clear of Liens, Claims and Encumbrances for
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an Order Approving (A) the Sale to the Successful Bidder and (B) Treatment of Executory
Contracts and Unexpired Leases and (C) Related Relief (the “Motion”) filed by NorthPoint
Communications Group, Inc., NorthPoint Communications, Inc., NorthPoint Communications of

Virginia, Inc. and NorthPoint International, Inc. (collectively, the “Debtors™) in these chapter 11

cases (the “Cases”).

NOW, THEREFORE, the Court having considered the Motion; the Supplement
to Motion of Debtors With Respect to Proposed Sale of Substantially All of the Debtors’ Assets
Free and Clear of Liens, Claims and Encumbrances (the “Supplement” and, collectively with the
Motion, the “Sale Motion”); the Debtors’ oral report at the Sale Hearing regarding the results of
the auction of the Debtors’ assets in accordance with the “Bidding Procedures” approved by this
Court’s Order with respect to the Motion entered on or about February 23, 2001 (the “Procedures
Order”); the Debtors’ request that the Court approve the sale to AT&T Corp. or an Acquisition
Subsidiary (“AT&T”) of the assets of the Debtors specified in that certain asset purchase
agreement, dated as of March 16, 2001, amended and restated as of March 22, 2001, a true and
correct copy of which is attached hereto as Exhibits A and B (the “Asset Purchase

»l

Agreement,”"), pursuant to which the Debtors have agreed to (i) assume, assign and sell to
AT&T, pursuant to section 365 of title 11 of the United States Code (11 U.S.C. §§ 101 et seq.,

the “Bankruptcy Code™), the Contracts listed on Exhibits 1.1(g) and 1.1(g)(i) to the Asset

Purchasc Agreement, including cach individual Collocation Contract, each individual Tariffed
Collocation Contract and the Specified Contracts (collectively, the “Subject Contracts”), (as such
Exhibits may be amended in accordance with the terms of the Asset Purchase Agreement, the
“Assumed Contracts™) and (ii) sell to AT&T, pursuant to section 363(b) of the Bankruptcy Code,
all of the assets of the Debtors identified in Section 1.1 of the Asset Purchase Agreement (the
“Assets,” and including the Assumed Contracts, the “Sale Assets™), as such transactions

(collectively, the “Sale™) are more fully set forth in the Asset Purchase Agreement; the evidence

! All otherwise undefined capitalized terms used herein having the meaning provided in the
Asset Purchase Agreement.
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proffered or adduced at, memoranda and objections, il any, filed in connection with, and
arguments of counsel made at, the Sale Hearing; and upon the entire record of the Sale Hearing
and these Cases; and good cause appearing therefor;

IT IS HEREBY FOUND THAT:

A. The Court has jurisdiction over the Sale Motion pursuant to 28 U.S.C.
§§157 and 1334, and this matter is a core proceeding pursuant to 28 U.S.C. §157(b)(2)(A) and
(N). Venue of these Cases and the Sale Motion in this district is proper under 28 U.S.C. §§1408
and 1409.

B. The statutory predicates for the relief sought in the Sale Motion are
sections 105(a), 363(b), (f), (m) and (n), 365, and 1146(c) of the Bankruptcy Code, and Rules
2002, 6004, 6006 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”).

C. The Debtors have followed the procedures set forth in the Procedures
Order for giving notice of the Sale Motion and the Sale Hearing on approval of the Asset
Purchase Agreement set forth in the Procedures Order.

D. The Bidding Procedures established by the Procedures Order (the

“Bidding Procedures™) have been fully complied with in all material respects.

E. Proper, timely, adequate and sufficient notice of the Sale Motion, the Sale
Hcaring, the Sale and the assumption and assignment of Assumed Contracts, including the
assumption and assignment of each individual Subject Contract and other transactions
contemplated thereby has been provided in accordance with sections 102(1), 105(a), 363 and 365
of the Bankruptcy Code and Rules 2002, 6004 and 9014 of the Bankruptcy Rules and in
compliance with the Bidding Procedures, such notice was good and sufficient, and appropriate
under the particular circumstances, and no other or further notice of the Sale Motion, the Sale
Hearing, the Sale and the assumption and assignment of Assumed Contracts and other

transactions contemplated thereby, or the entry of this Sale Order is required.
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F. A reasonable opportunity to object or be heard with respect to the Sale
Motion and the relief requested therein has been afforded to all interested persons and entities,
including (i) the Office of the United States Trustee for the Northern District of California; (ii)
the Official Committee of Creditors Holding Unsecured Claims (the “Committee™); (iii) all lien
holders; (iv) all parties to the Assumed Contracts; (v) all known creditors, and equity security
holders, including the list of creditors holding the twenty largest unsecured claims and the
Indenture Trustee for the Bondholders; (vi) all entities known to have expressed an interest in
potentially acquiring Debtors’ assets; (vii) the Internal Revenue Service and all appropriate
federal, state and local taxing authorities; (viii) the Pension Benefit Guaranty Corporation; and
(ix) all other entities that had filed requests for notices pursuant to Bankruptcy Rule 2002.

G. Certain parties objected to the adequacy of the cure amounts or the

assignability of their executory contracts with the Debtors (the “Preserved Sale Objection

Parties”). A complete and exclusive list of the Preserved Sale Objection Parties is attached
hereto as Exhibit D. Pursuant to a Scheduling Order Re: Objections to Cure Amounts and

Assignability of Executory Contracts (“Cure Objection Scheduling Order™), the objections of

the Preserved Sale Objecting Parties are preserved. No provision of this Sale Order relating to
the Assumed Contracts or Cure Amounts shall impair the rights of the Preserved Sale Objection
Parties as set forth in the Cure Objection Scheduling Order. No finding of the Court with respect
to the Assumed Contracts or the Cure Amounts shall increase any existing obligation of AT&T
or give rise to any new obligation of AT&T, nor shall it increase or give rise to any Assumed
Liability under the Asset Purchase Agreement.

H. The Debtors have marketed the Assets and conducted the sale process in
compliance with the Bidding Procedures, the Orders of this Court and the requirements of
applicable law.

I The Debtors have full corporate power and authority to execute the Asset
Purchase Agreement and all other documents contemplated thereby, and the sale of the Sale

Assets has been duly and validly authorized by all necessary corporate action of the Debtors.
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The Debtors have all the corporate power and authority necessary (o consummale the
transactions contemplated by the Asset Purchase Agreement.

L. No consents or approvals, other than those expressly provided for in the
Asset Purchase Agreement, are required for the Debtors to consummate the Sale and the
assumption and assignment of Assumed Contracts, including each individual Subject Contract
and other transactions contemplated thereby.

K. The Asset Purchase Agreement, including, without limitation, the
assumption and assignment of the Assumed Contracts (including each individual Subject
Contract included therein), reflects the exercise of the Debtors’ sound business judgment.

L. Approval at this time of the Asset Purchase Agreement and consummation
of the Sale and the assumption and assignment of Assumed Contracts, including each individual
Subject Contract, and other transactions contemplated thereby is in the best interests of the
Debtors, their creditors, their estates, and other parties in interest.

M. The Debtors have demonstrated both (i) good, sufficient, and sound
business purpose and justification; and (ii) compelling circumstances for the Sale and the
assumption and assignment of Assumed Contracts, including the assumption and assignment of
each individual Subject Contract and other transactions contemplated thereby pursuant to section
363(b) of the Bankruptcy Code without the filing and confirmation of a plan of reorganization in
these Cases, including, without limitation, that (a) the Debtors have been incurring, are incurring,
and are projected to continue to incur substantial operating losses; (b) the Debtors are unable to
obtain sufficient financing to continue their operations on a stand-alone basis; (c) the value of the
Debtors is placed at risk by their current financial condition; (d) AT&T is a financially healthy
purchaser that made a substantial offer to acquire certain of the Debtors’ assets; and (e) the
auclion process propused by the Debtors, approved by the Cowrt in the Procedures Order and
required by section 363 of the Bankruptcy Code has permitted AT&T’s offer to be tested against

other offers.
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N. The Debtors rcasonably belicved that the sale would result in the sale of
the Debtors’ businesses on an operating basis. The fact that the sale may result in the closﬁre of
substantial portions of the Debtors’ business operations and the layoff of numerous employees of
the Debtors was not reasonably foreseeable at the time the Sale Motion was filed or at any time
prior to the conclusion of the Sale pursuant to the Bidding Procedures.

0. The Asset Purchase Agreement was negotiated, proposed and cntered into
by the Debtors and AT&T without collusion, in good faith, and from arm’s-length bargaining
positions. Neither the Debtors nor AT&T has engaged in any conduct that would cause or
permit the Asset Purchase Agreement to be avoided under section 363(n) of the Bankruptcy
Code.

P. AT&T is a good faith purchaser within the meaning of section 363(m) of
the Bankruptcy Code and, as such, is entitled to all of the protections afforded thereby. AT&T
will be acting in good faith within the meaning of section 363(m) of the Bankruptcy Code in
closing the transactions contemplated by the Asset Purchase Agreement at all times after the
entry of this Sale Order.

Q. ‘The terms and conditions of the Asset Purchase Agreement and the
Purchase Price to be provided by AT&T pursuant to the Asset Purchase Agreement (i) are fair
and reasonable, (ii) represent the highest and best offer for the Sale Assets, (iii) will provide a
greater recovery for the Debtors’ creditors than would be provided by any other practical
available alternative and (iv) constitutes fair consideration.

R. The Sale and the assumption and assignment of Assumed Contracts,
including the assumption and assignment of each individual Subject Contract, and other
transactions contemplated thereby must be approved and consummated promptly in order to
preserve the value of the Sale Assets.

S. The transfer of the Assets and the assignment of the Assumed Contracts,
including the assignment of each individual Subject Contract, pursuant to the Asset Purchase

Agreement upon the Closing will (i) be legal, valid, and effective transfers of property of the
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Debtors’ estates to AT&T, and (ii) vest AT&T with good title to the Asscts and the Assumcd
Contracts, including each individual Subject Contract, free and clear of all liens, claims,
encumbrances and interests other than any expressly defined as Permitted Encumbrances in the
Asset Purchase Agreement.

T. All amounts, if any, to be paid by the Debtors pursuant to the Asset
Purchase Agreement constitule administrative expenses under sections 503(b) and 507(a)(1) of
the Bankruptcy Code and are due and payable if and when any Debtor’s obligations arise under
the Asset Purchase Agreement without further order of the Court.

U. All of the provisions of this Sale Order and the Asset Purchase Agreement
are nonseverable and mutually dependent.

V. AT&T would not have entered into the Asset Purchase Agreement and
would not consummate the Sale and the assumption and assignment of Assumed Contracts,
including each individual Subject Contract, and other transactions contemplated thereby, thus
adversely affecting the Debtors, their estates, and their creditors, if the Sale of the Assets to
AT&T and the assignment of the Assumed Contracts, including each individual Subject
Contract, to AT&T were not free and clear of all liens, claims, encumbrances and interests of any
kind or nature whatsoever, except any expressly defined as Permitted Encumbrances in the Asset
Purchase Agreement, or if AT&T would, or in the future could, be liable for any liens, claims,
encumbrances and interests of any kind or nature whatsoever except those expressly defined as
Pérmitted Encumbrances in the Asset Purchase Agreement.

W. The Debtors may sell the Sale Assets free and clear of all liens, claims,
encumbrances and interests of any kind or nature whatsoever because, 1n each case, one or more
of the standards set forth in sections 363(f)(I)-(5) of the Bankruptcy Code has been satisfied.
Those non-Debtor parties with liens, claims, encumbrances and interests of any kind or nature
whatsoever in the Debtors’ Sale Assets who did not object, or who withdrew their objections, to
the Sale and the assumption and assignment of Assumed Contracts, and other transactions

contemplated thereby or the Sale Motion are deemed to have consented pursuant to sections
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363(f)(2) and 365 of the Bankruptcy Code. Those non-Debtor parties with liens, claims,
encumbrances and interests of any kind or nature whatsoever in the Debtors’ Sale Assets who
did object fall within one or more of the other subsections of sections 363(f) and 365 of the
Bankruptcy Code and are adequately protected by having their interests attributed to the net
proceeds of the property against or in which they claim a lien, claim, encumbrance or interest of
any kind or nature whatsoever.

X. Each agreement relating to (i) any individual Collocation Site, which is a
location at which Sellers, pursuant to the Subject Contract, have or purport to have the right to
locate their Network Equipment Assets and connect them to incumbent local exchange carriers’
or other carriers’ networks; and (ii) the Collocation Rights for such site of any Seller, which are
all rights of any Seller (whether written or oral, absolute or contingent, presently existing or
hereafter arising) that (a) are set out in the sections of, or attachments to, the Interconnection
Agreement identified next to such Interconnection Agreement on Section 3.19(d) of the Seller
Disclosure Schedule (as well as any pre-bankruptcy amendments and modifications thereto) or in
an interstate or intrastate tariff or statement of generally available terms; (b) otherwise relate to
collocation provisioning, installation, buildout, activation, occupancy, testing, maintenance,
safety, security or use, as well as access or entry to, connections to or from equipment used in,
pricing or billing of, heating, air conditioning, ventilation or powerage of, or enclosure of
collocation space at such site or which govern the Sellers’ occupancy or use of such Coliocation
Site; or {c) terms and provisions of general applicability listed on such Section 3.19(d) of the
Seller Disclosure Schedule and each other Subject Contract, constitutes a separate contract for
the purpose of assumption and assignment under section 365 of the Bankruptcy Code.

Y. Pursuant to sections 365(a) and 365(f), the Debtors may assume and
assign any Assumed Contract, consisting of Collocation Contracts, Tariffed Collocation
Contracts or Subject Contracts, separately from the related Interconnection Agreement or
intrastate or interstate tariffs or statement of generally available terms with the same carrier;

/1
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provided, however, that any non-Debtor party to an Assumed Contract shall have ten (10) days

from the entry of this Sale Order to file an objection with this Court relating solely to the
assumption and assignment of any individual Subject Contract separately from any
corresponding Interconnection Agreement or intrastate or interstate tariff or statement of
generally available terms.

Z. Consummation of the Sale, including, without limitation, the transfer of
the Assets to AT&T and the assumption and assignment to AT&T of the Assumed Contracts,
including the assumption and assignment of each individual Subject Contract, will not subject
AT&T to any debts, liabilities, obligations, commitments, responsibilities or claims of any kind
or nature whatsoever, whether known or unknown, contingent or otherwise, existing as of the
date hereof or hereafter arising, of or against the Debtors, any affiliate of the Debtors, or any
other person by reason of such transfers and assignments, including, without limitation, based on
any theory of antitrust or successor or transferee liability, except that AT&T shall be liable for
payment only of the Assumed Liahilities.

AA. The sale of the Sale Assets to AT&T is a prerequisite to the Debtors’
ability to confirm and consummate a plan or plans of liquidation. The Sale is a sale in
contemplation of a plan and, accordingly, a transfer pursuant to section 1146(c) of the
Bankruptcy Code, which shall not be taxed under any law imposing a stamp, transfer, recording
or similar tax.

BB. The Debtors have demonstrated that it is an exercise of their sound
business judgment to assume and assign the Assumed Contracts, including each individual
Subject Contract, to AT&T in connection with the consummation of the Sale and the assumption
and assignment of Assumed Contracts, and other transactions contemplated thereby, and the
relicf requested in the Sale Motion, including approval of the Assct Purchasc Agreement, the
Sale and the assumption and assignment of the Assumed Contracts, and other transactions
contemplated thereby pursuant to the Asset Purchase Agreement is in the best interests of the

Debtors, their estates, and their creditors. The Assumed Contracts, including each individual

LA_DOCS\657381.4 [W97] Order Under 11 U.S.C. §§ 105, 363, 365 And
g 1146(c) Ap_Proving (A) Asset Purchase Agreement
With AT&T Corp,, etc.




o0 ~ o Lh b W N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Subject Contract, being assigned 10 AT&T are an integral part of the assets being purchased by
AT&T and, accordingly, such assumption and assignment of Assumed Contracts, is reasonable,
enhances the value of the Debtors’ estates, and does not constitute unfair discrimination.

CC. The cure amounts in respect of the Assumed Contracts, including each
individual Subject Contract, set forth on Exhibit C hereto (the “Cure Amounts™), if any, are the
sole amounts necessary to cure all defaults, and to pay all established actual or pecuniary losses
that have resulted from such defaults under the Assumed Contracts.

DD. AT&T has provided adequate assurance of AT&T’s future performance of
and under the Assumed Contracts, including each individual Subject Contract, within the
meaning of sections 365(b)(1)(C) and (f)(2)(B) of the Bankruptcy Code.

EE. No defaults exist in the Debtors’ performance under the Assumed
Contracts as of the date of this Sale Order other than the failure to pay amounts equal to the Cure
Amounts set forth in Exhibit C hereto.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND
DECREED THAT:

General Provisions

1. The Sale Motion shall be, and it hereby is, granted, as further described
herein.

2. The above Findings are inapplicable to all preserved Sale Objection
Parties.

3. All objections, if any, to the Sale Motion or to the relief requested therein
that have not been withdrawn, waived, or settled, and all reservations of rights included therein,

are hereby overruled on the merits; provided, however, that (i) notwithstanding anything in this

Order or the Asset Purchase Agreement, all rights and objections of all Preserved Objection
Parties are preserved, including but not limited to, matters asserted or which hereafter may be
asserted by any such Preserved Sale Objection Parties; and that (ii) any non-Debtor party to an

Assumed Contract, other than a Preserved Sale Objection Party, including each individual
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Subject Contract shall have ten (10) days from the entry of this Sale Order to filc an objection
with this Court relating solely to the assumption and assignment of any individual Subject
Contract separately from any corresponding Interconnection Agreement or intrastate or interstate
tariff or statement of generally available terms.|

Approval of the Asset Purchase Agreement

4, The terms and conditions and transactions contemplated by the Asset
Purchase Agreement between the Debtors and AT&T are hereby approved in all respects, and
the Closing of the Sale and the assumption and assignment of Assumed Contracts, including the
assumption and assignment of each individual Subject Contract, and other transactions
contemplated thereby is hereby approved, authorized and directed under section 363(b) of the
Bankruptey Code.

S. Pursuant to sections 363(b) and 365 of the Bankruptcy Code, each of the
Debtors is hereby authorized, directed and empowered to fully assume, perform under,
consummate and implement the Asset Purchase Agreement, together with all additional
instruments and documents that may be reasonably necessary or desirable to implement the
Asset Purchase Agreement and the transactions contemplated thereby, and to take all further
actions as may reasonably be requested by AT&T for the purpose of assigning, transferring,
granting, conveying and conferring to AT&T, or reducing to possession, any or all of the Sale
Assets, or as may be necessary or appropriate to the performance of the Debtors’ obligations as
contemplated by the Asset Purchase Agreement.

Transfer of Sale Assets

6. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, upon the
closing under the Asset Purchase Agreement (the “Closing”), the Sale Assets shall be transferred
to AT&T, free and clear of all mortgages, security intcrests, conditional salc or other title
retention agreements, pledges, liens, judgments, demands, encumbrances, easements, restrictions
or charges of any kind or nature, if any, including, but not limited to, any restriction on the use,

voting, transfer, receipt of income or other exercise of any attributes of ownership (the foregoing

LA_DOCS\657381.4 [W97] Order Under 11 U.S.C. §§ 105, 363, 365 And
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collectively referred to as “Liens” herein) and all debts arising in any way in conncction with any
acts of the Debtors, claims (as that term is defined in the Bankruptcy Code), obligations,
demands, guaranties, options, rights, contractual commitments, restrictions, interests and matters
of any kind and nature, arising prior to the Closing Date or relating to acts occurring prior to the
Closing Date, and whether imposed by agreement, understanding, law, equity or otherwise (the
foregoing collectively referred to as “Claims™) herein, with all such Licus to attach to the net
proceeds of the Sale, with the same validity, enforceability, priority, force and effect that they
now have as against the Sale Assets, subject to the rights, claims, defenses and objections, if any,
of the Debtors and all interested parties with respect to such Liens and Claims; provided,
however, that AT&T shall remain liable for the Assumed Liabilities as provided in the Asset
Purchase Agreement.

7. Except as expressly permitted by the Asset Purchase Agreement with
respect to Assumed Liabilities, all persons and entities, including, but not limited to, all debt
security holders, equity security holders, governmental, tax, and regulatory authorities, lenders,
trade and other creditors, holding Liens or Claims against the Debtors or the Sale Assets
(whether legal or equitable, secured or unsecured, matured or unmatured, contingent or
noncontingent, senior or subordinated), arising on or before the Closing Date, or out of, under, in
connection with, or in any way relating to, events occurring prior to the Closing Date, with
respect to Sale Assets hereby are forever barred, estopped, and permanently enjoined from
asserting such Liens and Claims of any kind and nature against AT&T, its successors or assigns,
their property, or the Sale Assets.

8. The transfer of the Sale Assets to AT&T pursuant to the Asset Purchase
Agreement constitutes a legal, valid, and effective transfer of the Sale Assets, and, except as
provided in the Asset Purchase Agreement with respect to any Permitted Encumbrances, vests or
will vest AT&T with good title to the Sale Assets free and clear of all liens, claims,
encumbrances and interests of any kind or nature whatsoever under section 363(f) of the

Bankruptcy Code.
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9. The transfer of the Sale Assets pursuant to the Sale is not subject to
taxation under any federal, state, local, municipal or other law imposing or purporting to impose
a stamp, transfer, recording, sale or any other similar tax on any of the Debtors’ transfers or sales
of real estate, personal property or other assets owned by it in accordance with sections 1146(c)

and 105(a) of the Bankruptcy Code.

Assumption and Assignment to Purchasers of Assumed Contracts

10.  The Debtors are hereby authorized and directed, in accordance with
sections 105(a) and 365 of the Bankruptcy Code, and subject to the terms of the Asset Purchase
Agreement, to (i) assume and assign to AT&T each of the Assumed Contracts, including each
individual Subject Contract, identified on Exhibits 1.1(g) and 1.1.(g)(i) to the Asset Purchase
Agreement, pursuant to the provisions of section 365 of the Bankruptcy Code, in each case, free
and clear of all Liens and Claims, and (ii) execute and deliver to AT&T such documents or other
instruments as may be necessary to assign and transfer such Assumed Contracts to AT&T.

11,  Inconsideration of AT&T’s assumption of the Collocation Obligations of
the Debtors (and no other liabilities, debts, commitments or obligations under any of the
Debtors’ Interconnection Agreements), AT&T shall have and be entitled to exercise from and
after the Closing all Collocation Rights of any Debtor under each Interconnection Agreement,
each interstate or intrastate tariff and each statement of generally available terms to which any
Debtor is a party.

12.  The terms and provisions of this Sale Order shall not affect or impair any
rights that AT&T may have under 47 U.S.C. § 252(i) to subsequently modify or supersede any of
the individual Subject Contracts by exercising its rights under 47 U.S.C. § 252(i).

13.  AT&T shall have no obligation to make any true-up or other payments
arising out of any post-Closing order, law or regulation that purports to increase charges under
any of the individual Subject Contracts for any pre-Closing period.

14.  No claim of any kind asserted by any Debtor at any time against any party

to an Assumed Contract, including each individual Subject Contract, (whether pursuant to
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Section 1.2(d) of the Asset Purchase Agreement or otherwise) shall entitle such party to asscrt, as
against AT&T, any claim, counterclaim, defense or offset, or affect or impair in any respect the
obligations of such party to AT&T under such Assumed Contract.

15. From time to time after the entry of this Sale Order, in accordance with the
Asset Purchase Agreement, AT&T may add or remove any Contract from Exhibits 1.1(g) and
1.1(g)(i) to the Asset Purchase Agreement by giving written notice to the Debtors and the non-
Debtor parties thereto of the election to make such Contract an Assumed Contract and add it to
such Exhibits or delete it from such Exhibits and cease to include it among the Assumed
Contracts, as the case may be, whereupon such Contract shall (if added to Exhibits 1.1(g) and
1.1.(g)(i) to the Asset Purchase Agreement) be an Assumed Contract for all purposes of this Sale
Order as fully as if originally listed in the Exhibits or (if deleted from such Exhibits) cease to be
an Assumed Contract for any purpose whatsoever.

16.  The Assumed Contracts, including each individual Subject Contract, listed
on Exhibits 1.1(g) and 1.1(g)(i) to the Asset Purchase Agreement shall, upon assignment to
AT&T, be deemed to be valid and binding and in full force and effect and enforceable in
accordance with their respective terms, except as otherwise specifically determined by the Court,
without giving effect to any oral or written amendment, waiver, supplement or other
modification thereto not reflected in such enclosed form and notwithstanding any provision in
any such Assumed Contract (including those of the type described in sections 365(b)(2) and (f)
of the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer and,
pursuant to section 365(k) of the Bankruptcy Code, the Debtors shall be relieved from any
liability for failure on the part of AT&T to perform any Assumed Liability.

17.  Pursuant to the terms of the Asset Purchase Agreement and consistent
with the requircments of the Bankruptcy Code, the Debtors arc hereby obligated, authorized,
empowered and directed to pay the Cure Amounts, if any, in respect of the assumption,
assignment and sale to AT&T of the Assumed Contracts, including each individual Subject

Contract, being assigned to AT&T, by paying all Cure Amounts prior to or concurrently with the
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Closing or as otherwise ordered by the Court. AT&T shall have no obligation to pay, or any
liability for, such Cure Amounts.

18.  All defaults or other obligations of the Debtors under the Assumed
Contracts {including each individual Subject Contract listed on Exhibits 1.1(g) and 1.1(g)() to
the Asset Purchase Agreement) arising or accruing prior to the date of this Sale Order (without
giving effect to any acceleration clauses or any default provisions of the kind specified in section
365(b)(2) of the Bankruptcy Code) shall be deemed cured upon payment by the Debtors at the
Closing of the Sale and the assumption and assignment of Assumed Contracts and other
transactions contemplated thereby, or as soon thereafter as practicable, of the Cure Amounts set
forth on Exhibit C hereto.

19.  Except for the Debtors’ obligation to pay the Cure Amounts, each non-
Debtor party to an Assumed Contract, including each non-Debtor party to a Subject Contract, is
hereby forever barred, estopped, and permanently enjoined from asserting against the Debtors or
ATE&T, or the property of any of them, any default existing as of the date of the Sale Hearing, or
any counterclaim, defense, setoff or any other claim asserted or assertable against the Debtors.

20.  Each non-Debtor party to an Assumed Contract, including each non-
debtor party to each individual Subject Contract listed on Exhibits 1.1(g) and 1.1(g)(i) to the
Asset Purchase Agreement, is hereby forever barred, estopped, and permanently enjoined from
asscrting against AT&T or its successors or assigns any default existing as of the Closing Date or
any counterclaim, defense, setoff or any other claim asserted or assertable against the Debtors.

21. The failure of the Debtors or AT&T to enforce at any time one or more
terms or conditions of any Assumed Contract shall not be a waiver of such terms or conditions,
or of the Debtors’ and AT&T’s rights to enforce every term and condition of the Assumed
Contracts.

22, The Debtors may, without further order from the Court, reject any of the

Contracts that are not Assumed Contracts by filing and serving notice thereof.
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Additional Provisions

23.  On the Closing Date of the Sale and the assumption and assignment of
Assumed Contracts and other transactions contemplated thereby, each of the Debtors’ creditors
is authorized and directed to execute such documents and take all other actions as may be
necessary to release its Liens or Claims, if any, against the Sale Assets, as such Liens or Claims
may have been recorded or may otherwise exist.

24.  The proceeds of the Sale shall first be used to repay the Debtor-in-
Possession loan in full, including principal, interest and costs. Thereafter, proceeds shall be used
to repay the debt of pre-petition secured bank loans, suhject to the Debtors’ right to seek to use
cash collateral or other Court order.

25.  AT&T shall have no obligations under the engagement letter between the
Debtors and the Restructure Advisor (as defined in the Asset Purchase Agreement).

26.  This Sale Order (a) is and shall be effective as a determination that, on the
Closing Date, all Liens existing as to the Sale Assets prior to the Closing have been
unconditionally released, discharged and terminated, and that the conveyance of the Sale Assets
described herein have been effected, and (b) is and shall be binding upon and shall govern the
acts of all entities, including, without limitation, all filing agents, filing officers, title agents, title
companies, recorders of mortgages, recorders of deeds, registrars of deeds, registrars of patents,
trademarks or other intellectual property, administrative agencies, governmental departments,
secretaries of state, federal, state, and local officials, and all other persons and entities who may
be required by operation of law, the duties of their office, or contract, to accept, file, register or
otherwise record or release any documents or instruments, or who may be required to report or
insure any title or state of title in or to any of the Sale Assets.

27.  Each and every federal, state, and local governmental agency or
department is hereby directed to accept any and all documents and instruments necessary and

appropriate to consurnmate the transactions contemplated by the Asset Purchase Agreement.
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28. If any person or entity that has filed financing statements, mortgages,
mechanic’s liens, /is pendens, or other documents or agreements evidencing Liens on or interests
in the Sale Assets shall not have delivered to the Debtors prior to the Closing Date, in proper
form for filing and executed by the appropriate parties, termination statements, instruments of
satisfaction, releases of all Liens or other interests that the person or entity has with respect to the
Sale Assets or otherwise, then (a) the Debtors are hereby authorized and directed to execute and
file such statements, instruments, releases and other documents on behalf of the person or entity
with respect to the Sale Assets and (b) AT&T is hereby authorized to file, register, or otherwise
record a certified copy of this Sale Order, which, once filed, registered, or otherwise recorded,
shall constitute conclusive evidence of the release of all Liens or other interests of any kind or
nature whatsoever in the Sale Assets.

29.  All entities who are presently, or on the Closing Date may be, in
possession of some or all of the Sale Assets are hereby directed to surrender possession of said
Salc Asscts to AT&T on the Closing Date.

30.  Except as provided in the Asset Purchase Agreement with respect to
Assumed Liabilities, AT&T is not assuming nor shall it in any way whatsoever be liable or
responsible, as a successor or otherwise, for any liabilities, debts, commitments or obligations
(whether known or unknown, disclosed or undisclosed, absolute, contingent, inchoate, fixed or
otherwise) of the Debtors or any liabilities, debts, comumitments or obligations in any way
whatsoever relating to or arising from the Sale Assets or the Debtors’ operations or use of the
Sale Assets, including, without limitation, the Assumed Contracts, on or prior to the Closing
Date or any such liabilities, debts, commitments or obligations that in any way whatsoever relate
to periods on or prior to the Closing Date or are to be observed, paid, discharged or performed on
or prior to the Closing Date (in each case, including any liabilities that result from, relate to or
arise out of tort or other product liability claims), or any liabilities calculable by reference to the
Debtors or their assets or operations, or relating to continuing conditions existing on or prior to

the Closing Date, which liabilities, debts, commitments and obligations are hereby extinguished
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insofar as they may give rise to successor liability, without regard to whether the claimant
asserting any such liabilities, debts, commitments or obligations has delivered to AT&T a release
thereof. Without limiting the generality of the foregoing, except as provided in the Asset
Purchase Agreement with respect to Assumed Liabilities, AT&T shall not be liable or
responsible, as a successor or otherwise, for the Debtors’ liabilities, debts, commitments or
obligations, whether calculable by reference to the Debtors or their Operations, or under or in
connection with (i) any employment or labor agreements, consulting agreements, severance
arrangements, change-in-control agreements or other similar agreement to which any Debtor is a
party, (ii) any pension, welfare, compensation or other employee benefit plans, agreements,
practices and programs, including, without limitation, any pension plan of the Debtors, (iii) the
cessation of the Debtors’ operations, dismissal of employees, or termination of employment or
labor agreements or pension, welfare, compensation or other employee benefit plans,
agreements, practices and programs, obligations that might otherwise arise from or pursuant to
the Employee Retirement Income Security Act of 1974, as amended, the Fair Labor Standard
Act, Title VII of the Civil Rights Act of 1964, the Age Discrimination and Employment Act of
1967, the Federal Rehabilitation Act of 1973, the National Labor Relatioris Act, the Consolidated
Omnibus Budget Reconciliation Act of 1985, COBRA, or the Worker Adjustment and
Retraining Notification Act, (iv) workmen’s compensation, occupational disease or
unemployment or temporary disability insurance claims, (v) environmental liabilitics, debts,
claims or obligations arising from conditions first existing on or prior to Closing (including,
without limitation, the presence of hazardous, toxic, polluting, or contaminating substances or
wastes), which may be asserted on any basis, including, without limitation, under the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601 et
scq., (vi) any bulk sales or similar law, (vii) any liabililies, debts, commitments or obligations of,
or required to be paid by, the Debtors for any Taxes of any kind for any period, (viii) any
liabilities, debts, commitments or obligations for any Taxes relating to the Operations or the Sale

Assets for or applicable to the Pre-Closing Tax Period, including any Property Taxes, (ix) any
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liabilities, debts, commitments or obligations for any Transfer Taxes, (x) any Cure Amounts
payable pursuant to Section 365(b)(1)(A), (B) or (C) of the Bankruptcy Code in order to
effectuate, pursuént to the Bankruptcy Code, the assumption by the Debtors and assignment to
ATE&T of the Assumed Contracts, (xi) any liabilities, dehts, commitments or obligations of any
kind under any Contract that is not an Assumed Contract, (xii) any liabilities, debts,
commitments or obligations under any of the Debtors’ Interconnection Agreements other than
Collocation Obligations, (xiii) any litigation, and (xiv) any products liability or similar claims,
whether pursuant to any state or any federal laws or otherwise.

31.  The recitation, in the immediately preceding paragraph of this Sale Order,
of specific agreements, plans or statutes is not intended, and shall not be construed, to limit the
generality of the categories of liabilities, debts, commitments or obligations referred to therein.

- 32.  Except as provided in the Asset Purchase Agreement with respect to
Assumed Liabilities, no person or entity, including, without limitation, any federal, state or local
governmental agency, department or instrumentality, shall asscrt by suit or otherwise against
AT&T or its successors in interest any claim that they had, have or may have against the
Debtors, or any liability, debt or obligation relating to or arising from the Sale Assets, or the
Debtors’ operations or use of the Sale Assets, including, without limitation, any liabilities
calculable by reference to the Debtors or their assets or operations, and all persons and entities
are hereby enjoined from asserting against AT&T in any way any such claims, liabilities, debts
or obligations.

33.  Any amounts that become payable by the Debtors pursuant to the Asset
Purchase Agreement or any of the documents delivered by the Debtors pursuant to or in
connection with the Asset Purchase Agreement shall (a) constitute administrative expenses of the
Debrors’ ¢states under sections 503(b) and 507(a)(1} of the Bankruptcy Code and (b) be due and
payable paid by the Debtors in the time and manner as provided in the Asset Purchase

Agreement, without further order of this Court.
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34. Subject 1o the provisions, and except as provided in, Section 11.5 of the
Asset Purchase Agreement, this Court retains jurisdiction (i) to enforce and implement the terms
and provisions of the Asset Purchase Agreement, all amendments thereto, any waivers and
consents thereunder, and of each of the agreements executed in connection therewith, (ii) to
compel delivery of the Sale Assets to AT&T, (iii) to compel delivery of the Purchase Price and
all adjustments to the Purchase Price under the Asset Purchase Agreement, (iv) to resolve any
disputes, controversies or claims arising out of or relating to the Asset Purchase Agreement, and
(v) to interpret, implement, and enforce the provisions of this Sale Order.

35. Nothing contained in any plan of reorganization or liquidation confirmed
in these Cases or any Order of this Court confirming such plan or any other order entered in
these Cases shall conflict with or derogate from the provisions of the Asset Purchase Agreement
or the terms of this Sale Order.

36.  Inthe absence of a stay pending appeal, if AT&T and the Debtors elect to
close under the Asset Purchase Agreement at any time after entry of this Sale Ordcr, then, with
respect to the Sale and the assumption and assignment of the Assumed Contracts and other
transactions contemplated thereby approved and authorized herein, AT&T, as a purchaser in
good faith, shall be entitled to the protections of section 363(m) of the Bankruptcy Code if this
Sale Order or any authorization contained herein is reversed or modified on appeal.

37. Except as expressly provided in the Asset Purchase Agreement with
respect to Assumed Liabilities, AT&T is not acquiring or assuming, and the consummation of
the Sale and the assumption and assignment of Assumed Contracts and other transactions
contemplated thereby shall not subject AT&T to, any debts, liabilities, obligations,
commitments, responsibilities or claims of any kind or nature whatsoever, whether known or
unknown, contingent or otherwise, existing as of the date hereof or hereafter arising, of or
against the Debtors, any affiliate of the Debtors, or any other person by reason of such transfer,
assignment and delivery including, without limitation, based, in whole or in part, directly or

indirectly, on any theory of equitable subordination or successor or transferee liability.
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38. The terms and provisions of the Asset Purchase Agreement, together with
the terms and provisions of this Sale Order, shall be binding in all respects upon, and shall inure
to the benefit of, the Debtors, their estates and creditors, AT&T, and their respective affiliates,
successors and assigns, and shall be binding in all respects upon any affected third parties,
including, but not limited to, all non-Debtor parties to the Assumed Contracts listed on Exhibits
1.1(g) and 1.1(g)(i) to the Asset Purchase Agreement to be assigned to AT&T pursuant to the
Asset Purchase Agreement, and all persons asserting a Claim against or interest in the Debtors’
estates or any of the Sale Assets to be sold to AT&T pursuant to the Asset Purchase Agreement.
The Asset Purchase Agreement and the transactions contemplated thereby shall be specifically
performable and enforceable against and binding upon, and not subject to rejection or avoidance
by, the Debtors or any chapter 7 or chapter 11 trustee of the Debtors and their respective estates.

39.  The failure specifically to include any particular provisions of the Asset
Purchase Agreement in this Sale Order shall not diminish or impair the effectiveness of such
provisions, it being the intent of the Court that the Assct Purchasc Agrcement be authorized and
approved in its entirety.

40.  The Asset Purchase Agreement and any related agreements, documents or
other instruments may be modified, amended or supplemented by the parties thereto in
accordance with the terms thereof without further order of the Court, provided that any such
modification, amendment or supplemenl is not material.

41.  This Court hereby orders that the ten-day stay provided for in Bankruptcy
Rule 6004(g) shall not be in effect with respect to the Sale and the assumption and assignment of
Assumed Contracts and other transactions contemplated thereby, and thus this Sale Order shall

be effective and enforceable immediately upon entry. Any party objecting to this Sale Order

1/
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must exercise due diligence in filing an appeal and pursuing a stay or risk its appeal being
foreclosed as moot in the event AT&T and the Debtors elect to close prior to this Sale Order

becoming a Final Order.

Dated: March _ , 2001

‘The Honorable Thomas E. Carlson
United States Bankruptcy Judge
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Submitted by:

LATHAM & WATKINS

Michael S. Lurey
Gregory O. Lunt
Anissa D. Seymour

By

Michael S. Lurey, Counsel for Debtors and
Debtors-in-Possession NorthPoint Communications
Group, Inc., NorthPoint Communications, Inc.,
NorthPoint Communications of Virginia, Inc.,
NorthPoint International, Inc.
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EXHIBIT A

Asset Purchase Agreement

LA_DOCS\657381.4 [W97] Order Under 11 U.S.C. §§ 105, 363, 365 And
24 1146(c) Approving (A) Asset Purchase Agreement

Wwith AT&T Corp., etc.




th b W N

A5~ I - - B I =

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

LA_DOCS\657381.4 [W97)]

EXHIBIT B

Cure Amounts

Order Under

1146(c) A,
25 With KI8T

11 U.S.C, §§ 105, 363, 365 And
roving {A) Asset Purchase Agreement
Corp., etc.




S o W

L e ]

10
11
12
13
14
i5
16
17
18
19
20
21
22
23
24
25
26
27
28

EXHIBIT D

Preserved Sale Objection Parties

Party

1. AboveNet Communications, Inc.

2. Citicorp Vendor Finance, Inc.

3. Comdisco, Inc.

4. Copper Mountain Networks, Inc.

5. Dominion Telecom, Inc.

LA_DOCS\657381.4 [W97]

Counsel:

James S. Mori

MORI & ASSOCIATES
317 Noe Street

San Francisco, CA 94114
Tel: (415) 864-1890

Fax: (415) 864-1891

Steve Shimshak

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON

1285 Avenue of the Americas

New York, NY 10019-6064

Tel: (212) 373-3000

Fax: (212) 492-0302

Kenneth G. Lau

HEMAR, ROUSSO & HEALD, LLP
15910 Ventura Boulevard, 12" Floor
Encino, CA 91436

Tel: (818) 501-3800

Fax: (818) 501-2985

John D. Fredericks

MURPHY SHENEMAN JULIAN &
ROGERS

101 California Street. Suite 3900
San Francisco, CA 94111

Tel: (415) 398-4700

Fax: (415) 421-7879

J. Michael Kelly

Robert L. Eisenbach III
COOLEY GODWARD LLT*
One Maritime Plaza, 20" Floor
San Francisco, CA 94111-3580
Tel: (415) 693-2000

Fax: (415) 951-3699

Michael St. James

ST. JAMES LAW

155 Montgomery Street, Suite 1004
San Francisco, CA 94104

Tel: (415)391-7566

Fax: (415)397-5383

Russell R. Johnson III
3734 Byfield Place
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6. EmeryStation Joint Ventures, LLC
EmeryStation Associates I, LLC
Hollis R&D Associates

7. Equinix, Inc.

8. Everyones Internet, Ltd.

9. Genuity Solutions, Inc.

10. Genuity Telecom, Inc.

LA_DOCS\657381.4 [W97]

Richmond, VA 23233
Tel: (804) 747-7208
Fax: (804) 747-7209

Russell D. Pollock

GREENE RADOVSKY MALONEY &
SHARE LLP

Four Embarcadero Center, Suite 4000
San Francisco, CA 94111-4106

Tel: (415) 981-1400

Fax: (415) 777-4961

Jeffry A. Davis

GRAY CARY WARE & FREIDENRICH LLP
401 B Street, Suite 1700

San Diego, CA 92101-4297

Tel: (619) 699-2810

Fax: (619) 699-2701

James H. Hutchinson III
LONDON & SCHAEFFER, LLP
3118 Richmond Avenue
Houston, TX 77098

Tel: (713) 524-7300

Fax: (713) 528-5677

Steven M. Olson

GEARY, SHEA, O'DONNELL &
GRATTAN, P.C.

37 Old Courthouse Square, 4™ Floor
P.O. Box 429

Santa Rosa, CA 95402-0429

Tel: (707) 545-1660

Fax: (707) 545-1876

Adam A. Lewis

MORRISON & FOERSTER LLP
425 Market Street

San Francisco, CA 94105-2482
Tel: (415)268-7000

Fax: (415) 268-7522

Adam A. Lewis

MORRISON & FOERSTER 1.1.P
425 Market Street

San Francisco, CA 94105-2482
Tel: (415) 268-7000

Fax: (415) 268-7522
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11. IDT Corporation

12. InterNap Network Services

13. Lucent Technologies

14. MCI WORLDCOM Communications, Inc.

LA_DOCS\657381.4 [W97]

Robert B. Kaplan

JEFFER, MANGELS, BUTLER &
MARMARO, LLP

One Sansome Street, 12 Floor
San Francisco, CA 94104-4430
Tel: (415) 398-8080

Fax: (415) 398-5584

Brian D. Spector

SPECTOR & EHRENWORTH
30 Columbia Turnpike
Florham, NJ 07932-2261

Tel: (973) 593-4800

Fax: (973) 593-4848

Michael St. James

ST. JAMES LAW

155 Montgomery Strect, Suitc 1004
San Francisco, CA 94104

Tel: (415) 391-7566

Fax: (415) 397-5383

Geraldine A. Freeman

SHEPPARD, MULLIN, RICHTER &
HAMPTON, LLP

Four Embarcadero Center, 17% Floor
San Francisco, CA 94111

Tel: (415) 434-9100

Fax: (415) 434-3947

Richard W. Hill

McCARTER & ENGLISH, LLP
Four Gateway Center

100 Mulberry Street

Newark, NJ 07101

Tel: (973) 622-4444

Fax: (973) 624-7070

Peter J. Benvenutti

HELLER, EHRMAN WHITE & McAULIFFE
LLP

333 Bush Street

San Francisco, CA 94104-2878

Tel: (415) 772-6000

Fax: (415)772-6268

Jeffery A. Deller

KLETT ROONEY LIEBER & SCHORLING
40" Floor, One Oxford Centre

Pittsburgh, PA 15219-6498

Tel: (412) 392-2000

Fax: (412)392-2128
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15. Metromedia Fiber Network, Inc.

16. Modis, Inc.

17. Netopia, Inc.

18. PAIX net, Inc.

19. PeopleSoft, Inc.
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26 1146(c) Ap

James S. Mori

MORI & ASSOCIATES
317 Noe Street

San Francisco, CA 94114
Tel: (415) 864-1890

Fax: (415) 864-1891

Steve Shimshak

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON

1285 Avenue of the Americas

New York, NY 10019-6064

Tel: (212) 373-3000

Fax; (212) 492-0302

Bennett G. Young

LEBOEUF, LAMB, GREENE & MACRAE,
L.L.P.

One Embarcadero Center, Suite 400

San Francisco, CA 94111

Tel: (415)951-1100

Fax: (415) 951-1180

Adam A. Lewis

MORRISON & FOERSTER LLP
425 Market Street

San Francisco, CA 94105-2482
Tel: (415) 268-7000

Fax: (415)268-7522

James S. Mori

MORI & ASSOCIATES
317 Noe Street

San Francisco, CA 94114
Tel: (415) 864-1890

Fax: (415) 864-1891

Steve Shimshak

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON

1285 Avenuc of the Americas

New York, NY 10019-6064

Tel: (212) 373-3000

Fax: (212) 492-0302

Michael A. Coletta
Senior Corporate Counsel
PeopleSoft, Inc.

4305 Hacienda Drive
Pleasanton, CA 94588
Tel: (925) 694-8826

Fax: (925) 694-8427
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20. Qwest Corporation

21. Radio Shack Corporation

22. AmeriLink Corporation

23. SBC Communications, Inc., and its
Subsidiaries and Affiliates

24. Sprint

25. Syndesis Limited

LA_DOCS\G57381.4 [W97)

Evan D. Smiley

ALBERT, WEILAND & GOLDEN, LLP
650 Town Center Drive, Suite 1350
Costa Mesa, CA 92626

Tel: (714) 966-1000

Fax: (714) 966-1002

Aron M. QOlner

BUCHALTER, NEMER, FIELDS &
YOUNGER

333 Market Street, 29" Floor

San Francisco, CA 94105-2130

Tel: (415) 227-0900

Fax: (415)227-0770

Aron M. Olner

BUCHALTER, NEMER, FIELDS &
YOUNGER

333 Market Street, 29" Floor

San Francisco, CA 94105-2130

Tel: (415)227-0900

Fax: (415)227-0770

Rebecca U. Litteneker

McNUTT & LITTENEKER, LLP
55 Hawthome Street, Suite 430
San Francisco, CA 94105

Tel: (415) 995-8475

Fax: (415) 995-8487

Ivan L. Kallick

MANATT, PHELPS & PHILLIPS, LLP
11355 West Olympic Boulevard

Los Angeles, CA 90064

Tel: (310) 312-4000

Fax: (310) 312-4224 -

Brian T. Fenimore

LATHROP & GAGE L.C.

2345 Grand Boulevard, Suite 2800
Kansas City, MO 64108

Tel: (816) 292-2000

Fax: (816)292-2001

Adam A. Lewis

MORRISON & FOERSTER LLP
425 Market Street

San Francisco, CA 94105-2482
Tel: (415) 268-7000

Fax: (415)268-7522

(l)lrggz [)Jljlfﬁl‘ 11 US(E) §A§ 1051,) 361, 361 And
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26. TeleTech Communications Corporation Peter J. Lucas
APPEL & LUCAS, P.C.
1917 Market Street, Suite A
Denver, CO 80202
Tel: (303) 297-9800
Fax: (303)297-9892

27. Telocity Delaware, Inc. Jeffry A. Davis
GRAY CARY WARE & FREIDENRICH LLP
401 “B” Street, Suite 1700
San Diego, CA 92101-4297
Tel: (619) 699-2810
Fax: (619) 699-2701

28. Verizon Stacie (. Galli
MUNGER, TOLLES & OLSON LLP
355 South Grand Avenue, 35 Floor
Los Angeles, CA 90071-1560
Tel: (213) 683-9100
Fax: (213) 687-3702

29. Vitria Technology, Inc. J. Michael Kelly
COOLEY GODWARD LLP
One Maritime Plaza, 20" Floor
San Francisco, CA 94111-3580
Tel: (415) 693-2000
Fax: (415)951-3699

30. WorldCom, Inc., and certain of its Peter J. Benvenutti
Affiliates and Subsidiaries HELLER, EHRMAN WHITE & McAULIFFE
LLP
333 Bush Street
San Francisco, CA 94104-2878
Tel: (415) 772-6000
Fax: (415)772-6268

Jeffery A. Deller

KLETT ROONEY LIEBER & SCHORLING
40" Floor, One Oxford Centre

Pittsburgh, PA 15219-6498

Tel: (412) 392-2000

Fax: (412) 392-2128
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